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ARTICLES OF INCORPORATION
oF |
FISH ENGINEERING & CONSTRUCTION, INC.

We, the undersigned natural persons of the age 6:
twenty-one years or more, at least two of whom are oitizens of
the Stafe of Texas, acting as inoorporators of a corporation
under the Texas Business Corporation Act, do hereby adopt
the rollbwing Articles of Incorporation for such corporation:

ARTICLE ONE
The name of the corporation is FISH ENGINEERING &

CONSTRUCTION, INC,.

ARTICLE TWO :
F02 F4IR6dR6R RRP R o b Boi b RO ABAS e AV AN I DIt afA?A 24 D yEmsy

ABTICLR THREE
This corporation is organized to ocarry on and conduct

in all states of the United States and in any foreign country
the following: _ ,

To carry on the business of consulting end contract-
ing éngincoru, aubJect to the provisions of Article 327la, Sec-
tion 17; of the Texas Revised Civil statutes; and the.propara-
tion of plans and specifications for, and the undertaking and
performance of public and private contracts for the construo-
tion, repair, modification, and tearing down of, refineries,
and absorption, extraction, cycling and chemical plants, pipe
lines, comprassor stations, railrocads, rocads, bridges, con-
duits, telephone and telegraph lines; and, without limitation

- or restriction by the forsgoing enumeration, any and all other
kinds and types of buildings, ltruofurtl. plants and works; and
' including any and all equipment, machinery, facilities and ap-
purtenances used or useful in connection with any of all of the
foregoing., : |
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To purchase, own, hold, sell and subdivide real
property in towns, citiea, villages and their suburba not
extending more than two (2) wmiles beyond their limits, and
to acﬁumulate and borrow money for that purpose.

To grow, raise, buy, gather and harveat, prepars
for market and sell and otherwise deal in agrioultural gom-
modities, poultry, daiyy productl and livestoock; to construct,
maintain and operate dams, reservoirs, lakes, wells, canals,
flumes, laterals, cold storage plants, warehouses, pressrving
‘equipment and other a.ppurfuea.ncos end feollities as may be
hecessary or convenient for the oconduct of Buch business; and
to transect all of such business relating to sgriculturel
comoditfu, poultry, dairy products and uvutock..

To establish and maintain fishing, hunting and boat~
ing clubs; to protect; preserve and propagate fish and game;
to purchase and own such lands and bodies of water as may be
desirable in conhection therewith and to erect suitable im-
proveménts thei'eon. )
| To ocarry on a general oil, gas, mineral and non-
mineral business, including without limitation the suthority
to conduct and carry on geophysiocal and geologiocal or other
exploration work and operations, to drill and mine for, to
produce, prepars, manufacture, process, treat, refine, ais-
t111 and adapt, to purchase or in any manner acquire, and %o
8ell, market, handle, store and gensrally deal in and with
(other than as owner and/or operator of pipe lines and/or
pipe line systema) petroleum and other oils, sulphur, chemi-
cals, vegetabls substances, natural gases, mineral and other
volatile substances of every ld.na and ocharacter, aﬁpbalt bi-
tumen and bituminous subatancea of svery kind and character, |
eand, gravel, clay and ciliche, and any and all products,
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by~products and residual products thereofr or therefrom from
‘any of the foregoing. ‘

- To carry on all or any commercial business or enter-
prise, as brinoipal or agent, inoluding without limitation the
busine.u of manufacturer, merchant, jobber, wholesaler, re-
tatler, importer and exporter generally, and without any limi-
tation as to the olass of the products and merchandise manu-
factured, sold, dealt in, imported and exported.

To act as agent or broker of or for any person, firm,
assocliation, partnership, corporation, or any other legal entity
without limitation; and to enter into any laWful arrangements
with any oorporation, association, partnership, syndicate,
person, or any other legal antity without limitation or govern-
maental, municipal or public authority, domestic or foreign, in
the carrying on of any busineas which the corporation is au~
thorized to carry on or any business or transaction deemed
necessary, convenisnt or';ncidontal to carrying out any of
the purposes of the corporation.

To acquire, hold, use, sell, assign, lease, grant
1icenses in respect of, mortgage or otherwiss dispose of let-
ters patent of the United States or any foreign country, patent
rights, licenses and privileges, inventions, improvements and
prooesses, copyrights, trademarks and trade names, rola.tincl_
to or useful in connection with any business of this corpore-
tion, ' ' '

To bulld, make, oonstruct, purchase, lease or other-
wise scquirs, to own, oocupy, possess or otherwise hold, to
maintain, operate, improve or otherwise use, to sell, assign,
transfer, lease, convey, mortgage, pledge or otherwise realise
upon or dispose of, and generally to 'doal in and with, build- |
ings, plants, depots, equipment, faoj.iitiea axd all other prop-
erty and things of every kind or description necessary.
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To acquire, bring together, hold and dispoes of
royalties, minerals and interests therein, and to manage,
control snd exploit sald royalties and mineral interests.

To purchase or otherwise acquire, own, mortgege,
pledge, sell, assign and transfer or otherwise enoumber |
or disposs of and to invest, trade and deal in and with
so&dn, wares and merchandise and personal property of every

olass and deseription.
To have and exeroise all of the powers conferrsd

by the laws of Texas upon corporations formed under the Texas
Business corporation Aot of the State of Texas, and %o do any
or all of the things hereinabove set forth to the same extent
as natural parsons might or could do; provided, however, none
of the authoritiei, powers or purposes hereinabove set out
ghall be oonatrued to authorize ﬁho corporation to operate
stookyards and slaughter, refrigerate, can, cure or pack meats,
or to engage directly in the oil pipe line business in this
state.

The obJogts mdim'posos specified in the foregoing
clausaes shall, except where otherwise expreased, be in nowise
linited or restricted by referance to, or inference from, the
terms of any other clause in these Articles of Incorporation,
but the objects and purposes specified ineach of the foregoing
clauses of this Ai't:lolo shall be regarded as independent objects
and purposes. |

ABTICLE POUR
The aggregate number of shares which the ocorporation

shall have authority to issue is Seven Hundred riftyl Thousand
(750,000) of the par value of One Dollar ($1.00) each, all of

one class.



ABTICLE FIVE
The corporation will not commence business until
i%-has pecsived for the issuance of its shares gonsideration
of the value of One Thousand Dollars ($1,000.00), consisting
of money, labor done or property aotually received.
ARTIOLE SIX
The post office address of its initial registered

office 4s M & M Building, Houston, Texes, and the name of
its initial registered agent at such address is J. R. Imber,

_ ARTICLE SEVEN
The number of Directors constituting the initial

Board of Directors is three (3), and the names and addresses
of the persons who are to serve as Directors until the first
annual meeting of the Sharsholders or until their successors
are elected and qualified are: '

C. B, Ames M & M Bullding
. Houston 2, Texas

R. D. Ricketts M & M Bullding
: Houston 2, Texas

J. R. Imber : M & M Bullding
: : . Houston 2, Texas

ABTICLE EIGHT

At each election for Directors ofthe Corporation,
no shareholder of the Corporation entitled to vote thereat
shall have the right to cumlate his votes by giving ‘one direc~
tor candidate as many votes as the number of the director ocandi-
dates multiplied by the number of his shares shall equal, or
by distributing such total votes on the same principle among
any number of the director cendidates, |

ARTICLE NINE
No holder of any shares of any class of stock of

the corporatlon shall be entitled, as such, as a matter of
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right, to subsoribe for or purchase or receive any part of any
unissued stock of any class of the corporation, or of any stook
of.any class issued and thereafter acquired by the corporation,
whether now authorized or horegftor created, or of any sgouri-
ties of any kind convertible into or evidencing the right to
subscribe for or purchase or receive any stock of any class of
‘the corporation, whether now suthorized or hereafter created,
and 1n e:l.thor oase, whether issued for cash, property, services
or any other consideration, but such additional shares of stocl_:
or other securities convertible into stock may be issued or
disposed of by the Board of Directors to such persons and on
such terms as in its disoretion it may deem advisabla,

The names and addresses of the incorporators are:

Richard F. Bergner 2200 Gulf Building
s Houston 2, Texas _

James A. Baker III 2200 Gulf Building
: Houston 2, Texas

Robert S. Weatherall 2200 Qulf Building

Houston 2, Texas

IN WITNESS WHEREOF, we have hereunto set our hands,
this ¢4, day of November, A. D. }961.

obe + Weatherall



THE STATE OF TEXAS ;
COUNTY OF HARRIS

: I, At teia, leax-_, a Notary Public, do here-
by certify that on this ﬁ;‘_ day of November, 1961, personally
appeared before me RIOHARD ¥. BERGNER, JAMES A, BAKER III and
ROBERT S. WRATHERALL, who, each being by me first duly sworn,
severally daclared that they are the persons who signed the
foregoing dooument as inocorporators, and that the statements

Coetes, N 'Z‘b?%
- Notary Public in and for
Harpis County, Texas

baifis ADELIA HUYT
., ' : ummmmmmcmw
7‘2‘9:““_ d wcunmmmt, _‘p?'




FILED
I the Office of the
Secretary of Siate of Texas

- MAR S 1979
RESTATED ARTICLES OF INCORPORATION

oF - bk B .

FISH ENGINEERING & CONSTRUCTION, INC. atomey Comporstion Givision

| 1. Fish Engineering & Construction, Inc., pursuant to the provisions of
Article 8.07 of the Texas amm Corporation Act, hereby adopts Restated
Articles of Incorporation which accurately copy the Articles of Incorporation and
ail amendments thereto that are In effect to date and as further amended by such
Restated Articles of lncoéporadon as hereinafter set fo}th, and which contai~ no
other change in any provision thereof. |
Z The Articles of Incorporation o!. the corporation aré amended by the
Restated Articles 6: lnco?poration as follows: . x |

- v '—f::;tu\c"r—'rm -

Article Four of the corporation's Articles of Incorpogation is amended in

its entirety to read hereafter as follows:
®
ARTICLE FOUR .

%

- The aggregate numper of shares which the corporation has auzhority to
issue is four ...illion (4,000,000) shares divided into two classes:

One class of two milllon (2.000,906) shares of common stock, par
value $1.00 per:share (the “Common St.ck"); and

One class of two million (2,600.060) shares of noncumulative ,
. preferred stock, par value $1.00 per share (the "Noncumulative ©
Prefecred Stock”). : _

The following is & statement of the voting powers, designations, preferences and
relative, participating, ootional or other special rigats and the qualifications,
limitations or restrictions of such authorized capital stock of the corporation and
of the authority with respect thereto expressly vested in the Board of Directurs of
tire corporation: '

%
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A. Provisions Applicable to the Noncumulative Preferred Stock

1, Serizs. The Noncumulative Preferred Stuck may be Issued either as
a class without serles or, as determined by the Board of Directors from tme to
time, either In whole or In part in one or more saries, each series to be designated
by letter In the order of the English alphabet, with the first of any such series
designated as "Serles A" - .

, 2.a. Directors’ Resolution. Authority is hereby expressly granted to the
Board of Directors of the corporation to Hx by resolution or resolutions providing
for the issue of the Noacumulative Preferred Stock (hereinafter referred to as the
"Directors' Resolution”) the number of shares of Noncumulative Preferred Stock or
of any series theceof to be issued and to fix in the Directors’ Resolution the
relative rights and preferences of any series so established in the following

respects:

{1) =the rate of dividend, if any, of any such series and the
payment dates for dividends or, shares of any such series; :

\2) the amount or amounts per share payable with respect to
shares of any such series upon voluntary or involuntary liquidation,
dissolution or winding up of the corporation; and

{3) the conditions or restriztions upon the payment of dividends
upon, or the msaking of other distributions to, or the acquisition of,
shures ranking junior to the Noncumulutive Preferred stock or to any
such series thereof with =y ipect to dividends or distributions of assets
upon liquidation. -

2.b. Equality of Series. All shares of Noncumulative Preferred Stock
and uf any such series thereof shall be of equal rank and shall be identical in all
respects except those respects that may be fixed by the Board of Directors as
provided in paragraph 2.2 of this Article Four.

9 ' v

' 3. Dividends. Out of the assets of the corporation which are legall;
available for *he payment of dividends, the holders of the Noncumularive Preferred”
Stock shail be entitled 1o receive, as and when declared by the Board of Directors
in its discretion, a dividend or dividends for any given fiscal year of the corporation
at the rate fixed in the Directors' Resolution {such dividends are hereinafter
referred to as "Fixed Dividends") before any dividends shall be declared and paid or
set apart for the payment upon the Common Stock for such fiscal vear of the
corporation. Fixed Dividends upon the Noncumulative Preferred Stock shalf be .
noncumulative, whether or not in any fiscal year there shall be Jawful surplus
avallable for the payment of dividends in such liscal year. If in any fiscal year or
yews Fixed Dividends in 'shole o in part are not paid upon the Noncumufative

- Preferred Stock, unpaid dividends shall not accumulate as against holders of the

Common Stock for {ater years, and no sums in any fater years shall be paiZ to the
holders of the Noncumulative Preferred Stock with respect to any prior year or
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years when Fixed Dividends were not paid thereon. When Fixed Dividends on any
series of Noncumulative Preferred Stock are not paid in full at the stated rate, the

iders cf shares of such series of Noncumulalive Freferred Stock shall share
ratably in any payment of such partial dividends, in direct proportion with the sums
which would be payable on such shares if the full Fixed Dividends were dectarad
and pald theréon. If, alter all Fixed Dividends on the Noncumulative Preferred
Stock have been fully paid or provided for in any given fiscal year of the
corporation, there shall remain any assets of the corporation which are legally
available for the payment of {urther divideads in such year, the Board of Directors
of the corporation may declare from time to time in such year any other dividend
or dividends out of such assets not in the opinion of the Board of Directors required
to peovide for the malntenance, improvement and operation of the business and
properties of the corporation (such dividends are hereinafter referred to as
#Rdditional Dividends”). Holiders of the Noncumulative Preferred 5Stock shail be
entitled to participate ratably and equally per share with holders of the Common
Stock in any Additional Dividends paid by the cotporation.

R Ligd%ldation Preference. In the event of any licuidation, dissolution
or winding up of the corporation, whether voluntary or involuntary, the holders of
. the Noncumulative Preferred Stock shall be entitled to receive, out of the assets of
the corporation after ail debts have been paid, an amount per share equal io the
Liquidation Preference. The term "Liquidation Prefecence” as used herein shall
mean the dollar amount per share fixed in the Directors' Resclution to be
distributed to holders of Noncumulative Preferred Stock or any series thereof in
the event of any liquidation, dissolution or winding up of the corporation (such term
shall not include any additional amount or amounts on account of the corporation's
failure 10 pay Fixed Dividends, in whole or in part, in the fiscal year in which such
liquidation, dissolution or winding up occurs). [I§ upon any such liquidation,
dissolution or winding up of the corporation, the assats distributabie among the
holders of the Noncumulative Preferred Stock shall be insufficient to permit she
payment in full of the Liquidation Preference to all shares of Noncumuladve
Preferred Stock, the eamidining distributable assets of the corporation shali be
distributed ratably among hoiders of the Noncumulative Preferred Stock then
outstanding in direct praportion with the full Liquidation Preference to which each
share is respectively entitled. After payment to the holders of the Noncumulative
Preferrecd Stock of the foregoing fuil Liquidation Preference, the remaining
4istributable assets, if any, of the corporation shall be distributed ratably to
holders of the shares of Common Stock then outstanding. A consolidation,
reorgunization or merger of the corporation with, or the sale of all or substantially
all of the assets of the corporation to, another corporation or corporations shatl not
be regarded as a dissolution, liguidation or winding up of the corporation for
purposes of this Article, but go such transaction shall in any way impair the rights
or preferences of the Nonculative Preferred Stock except as permitted by Jaw.

' 3. Voting. Except as may otherwise be required by law, the holders of
Noncumulative Preferred Stock and the Common Stock of the corporation shall
have equal voting rights and powers, voting together for all. purposes and not
separately as classes, and cach holder of Noncumulative Preferr=d Stock shall be
entitled 10 one vote in respect of each shares of such stock held by him of record
on the bouxs of the corporation cn all matters submitted to stockholders for a vote.



6. Redemption. The shares of Noncumulative Preferred Stock shall not
be subject to redemption by the corporation, and no hoider thereof shall have any
right to require the corporation to redeem any shares of Noncumulative Preferred
Stock. Nothing heérein shall prohibit or be construed to prohibit purchases of
shares of Noncumulative Preferred Stock by the corporation in accordance with
paragraph C.2 of this Article Four. :

- B. Provisions Applicahle to Common Stock

l. Rank. The Common Stock is junior to the Preferred Stock and is
subject 1o all the powers, rights, privileges and preferences of the Noncumulative
Preferred Stock as herein set forth and as may be stated in the Directors
Resolution or Resolutions.

2. Dividends, Subject to all rights of the Noncumulative Preferred
Stock, holders of the Common Stock shall be entitled to participate ratably and
equally per share with holders of the Noncumulative Preferred in any Additional
Dividends paid by the corporation, -

. 3. Li?_\%idation Preference. In the event of any ‘iquidation, dissolution
or winding up of the corporation, after payment in full to the holders of the
Noncumulative Preferred Stock of the lLiquidation Preference as set forth in

paragraph A.4 of this Article, the remaining assets of the Corporation shall be
distributed ratably to holders of the shares of Common Stock then qutstanding.

4. Voting., Except as otherwise provided by law, the holders of shares
of Common Stock and Noncumulative Preferred Stock shall have equal voting rights
and powerz, voting together for ail purposes and not separately as classes, snd each
holder of Common Stock shall be entitled to one vote in respect of each share ¢i
such stock held by him of record on the buvks of th~ corporation on all matters
- submitied to shareholders for a vote.

C. Provisions Applicable to Both Common and Noncumulative Preferred Stock

. 1. Stock Dividends. Dividends in shares of any class of authorized
stock of this corpuwration, or any sha-es of any class which may hereafter be
authorized, may be paid to the holders of shares of any other class of such
authorized or hereafter authorized stock of this corporation. When any dividend is
payable in shares of authorized stock of this corporation, the Board of Jlrectors by
resolution shall fix the dollar value per share thereof (the "Fixed Value”), and where
such shares constituting the stock dividend have a par value per share less than the
Fixed Value, there shall, in addition to the accounting requiremeo.ts of law, be
transferred to the capital surplus account of the corporation at the time such stock
dividend is paid an amount of surplus egual to the Fixed Value less such par value
per share mujtiplied by the number of shares paid as such stock dividend.

2. Repurchases of Stock. Subject to any requirements of jaw, the
corporation upon proper resolution of the Board of Directors shall be ent:tled to
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purchase directly or indirectly shares of its outstanding stock, whether Common or
Noncumulative Preferred, to the extent of the aggregate of its unrestricted earned
surplus, unrestricted capital surplus and unrestricted reduction surplus available
therefor, The corporation shall not be required to pay any preferential or other
dividends in full or in part prior to making any purchases of its outstanding shares
of stock and shall not be required to purchase any shares of any class of stock prior
to purchasing any shares of a junlor class of stock. Shares of stock acquired by the
corporation may be held as treasury stock and may be disposed of by the Board of
Directors for such consideration as it may fix from time to time; or such shares
may be cancelled in accardance with the applicable provisions of the Texas
Business Corporation Act, and when so cancelled such shares shall be restoced to
the status of authorized but unissued shares,

3, Class Voting When Required By Law. At any meeting of
‘shareholders where any class %l shares is entitied gy faw to vote as a class on any
matter properly brought before such meeting, the affirmative vote of the holders
of a majority of the outstanding shsres of each class entitled to vote as a class
thereon shall be necessary and sufficient to approve such matter.

3. Each such amendment made by these Restated Articles of
Incorporation has been effected in conformity with the proviiions of the Texas
Business Corporation Act and such Restated Articles of Incorporation and each

such amendment made by the Restated Articles of lr_\cbrpor_ation were duly adopted
by the shareholders at a special meeting of the corporation held on the ist day of

March, 1979. |
4. The number of shares outstanding on the record date for such

meeting was _ 275,610 : ; the number of shares voted for such Restated
Articles as so amendad was 273,610 3 and the aumber Of shares voted
against such Restated Articles as so amendad was __ 0 .

5. The Articles of Incorporation and all amendments and supplements
thereto are hereby superseded by the following Restated Acticles of Incorporation

which accurately copy the entire text thereof and as amended as above set forths
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RESTATED ARTICLES OF INCORSORATION
OF
FISH ENGINEERING & CONSTRUCTION, INC,

ARTICLE ONE
Tie name of the corporation is FISH ENGINEERING &
CONSTRUCTION, INC.

ARTICLE TWO

The period of the corporation’s duration is perpetual,

ARTICLE THREE

This corporation is organized to carry on and conduct in all states of the
United States and in any foreign cmmry the followings

To carry on the business of consulting and contracting engineers,
subject t0 the provisions of Article 3271a, Section 17, of the Texas Revised Civil
Statutes, und the preparation of plans and specifications for, and the undertaking
and performance of public and private contracts for the comtmcuon. repair, |
modification, and tearing down of, reﬂneries, and absarption, extraction, cycling
and chemical plants, pipe lines, compressor stations, railroads, roads, bridges,
conduits, telephone and telegraph lines; and, without limitation or restriction by
the foregoing enumeration, any and all other kinds and types of buildings,
stzuctures, plants and works; and including any and all equipment, machinery,
facilities and appurtenances used or useful in connection with any of all of the
foregoing. | | _

To purchase, owh. hold, sell and subdivide roal property in towns, cities,
villages and their suburbs not extending more than two (2) miles beyond their
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limits, and to accumulate and borrow money for that purpose.

To grow, raise, buy, gather and harvest, prepare for market and sell and
otherwise deal in agricultural commoditles, pouitry, dairy products and livestock;
to construct, maintain and operate dams, reservoirs, lakes, wells, csnals, flumes,
laterals, ct.;o)d storage plants, warehouses, preserving equipment and other
appurtenances and facilities as may be necessary or convenlent for the conduct of
such business; and to transact all of such business relating to agricultural
commodities, poultry, dai;y products and livestock. |

To carry on a general oil, gas, mineral and nonmineral busiress,
including without limitation the authority to conduct and carry on geophysical and
geological or other exploration work and operations, to d:ill and mine for, to
produce, prepire, manufacture, process, treat, refine, distill and adapt, to purchase
or in any manner acquire, and to sell, market, handle, store and generally deal in
and with (other than as owner and/or operator of pipe lines andfor pipe line
systems) petroleum and other oils, sulphur, chemicals, vegetable substances,
natural gases, mineral and other volatile substances of every kind and character,
asphalt bitumen and bituminous substances of every kind and character, sand,
gravel, clay and caliche, and any and all products, by-products and residual

- products thereof or therefrom from any of the foregoing.

To carry on all or any commercial business or enterprise, as principal or
agent, including without limitation the business of manufacturer, merchan?, jobber,
wholesaler, retailer, importer and exporter gehenuy. and without any limitation as

- tQ the class of the products znJ merchandise manufactured, sold, dealt in, imported
and exported,
To act as agen: or broker of or for any person, firm, association,

partnership, corporation, or any other legal entity without limitation; and to} enter

-‘7’



into any lawful arrangements with any corporation, assoclation, partnership,
syndicate, person, & any other legal enxlity without limitation or governmental,
munldpal or public authority, domestic br foreign, in the carrying on of any
business which the corporation is authorized to carry on or any business or
transaction deemed necessary, convenlent or incidental to carrying out any of the
purposes of the corporation.

To acquire, hcid, use, sell, assign, vlense, grant licenses in respect of,
mortgage or otﬁerwlse dispase of letters patent of the United States or any foreigr
country, patent rights, licenses and privileges, inventions, improvements and
processes, copyrights, trademarks and trade names, relating to or useful in
connection with any business of this corporation.

| To bulld, make, construct, purchase, lease or otherwise acquire, to own,
occupy, possess or otherwise hold, to maintain, operate, improve or otherwise use,
to sell, assign, transfer, lease, convey, mortgage, pledge v otherwise realize upon
or dispose of, and generaliy to deal in and with, bulldings, plants, depots,
equipment, facilities and ali other propérty and things of every kind or description
necessary.

" To acquire, bring together, hold and dispose of royalties, minerals and
interests therein, and to manage, control and exploit said royalties and mineral
interests. |

To purchase or otherwise acquire, own, mortgage, pledge, sell, assign
and transfer or otherwise encumber or dispose of and to invest, tradé and deal in
and with goods, wares and merchandise and personal property of every class and

description.
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To havé and exercise ali of the powers conferred by the laws of Texas
upon corporations formed under the Texas Business Corporation Act of the 5tate of
Texas, and to do any or all of the things hereinabove sat farzh to the same extent
as natural persons might or could do; provided, however, none of the authorities,
powsrs or purposes hereinabove set out shall be construed to authorize the
corporation to operate stockyards and slaughter, refrigerate, can, cure or pack
meats, or to engage directly in the oil pipe line business in this state,

The objects and purposes specified in the foregoing clauses shall, except
where otherwise exprused. be in nowise limited or restricted by reference to, or
inference from, the terms of any other clause in these Aruc!es of lncorporanon,
but the objects and purposes specified in each of the foregoing clauses of this
Article shall be regarded as independent objects and purposes.

ARTICLE FOUR

The aggrega‘e number of shares which the corpuration has authonty to
issue is four midtion (4,000,000) shares divided into two classes:
| One class of two million “2,000,000) shares of common stock, par
value $1.00 per share {the "Common Stock"); and
One class of two imillion (2,000,0000 shaves of noncumulative
preferred stock, par value $1.00 per share (the "Noncumulative
Preferred Stock”). ‘
The following is a statement of the voling powers, dﬁignatiom, preferences and
relative, participating, optional or other special rights and the qualitications,
limitations o1 “estrictions of such zuthorized capi:al stock of the corporaticn and
of the authority with respect thereto expressly ‘vested in the Board of Directors of

the corporation:
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A. Provisions Applicable to the Noncumulative Preferred Stock
I. Series. The Noncumulative Preferred Stock may be issued either as
" a class without series or, as determined by the Board of Directors from time to
time, gither in whoie or in part in one or more series, each series to be designated
by letter in the order of the English alphabet, with the first of any such series
designated as “Series A" ' .
24 Dlrect.ors' Resolution. Authority is hereby expressly granted to the

Board of Directors of the corporation 10 fix by resolution or resolutions providing
for the issus of the Noncumulative Preferred Stock (hereinafter referred to as the
"Directors’ Resoiution”) the number of shares of Noncumulative Preferred Stock or
of any series ther¢of to be issued and to fix in the Directors’ Resolution the
relative rights and preferences of any series so established in the following
respects:
(1) the rate of dividend, if any, of any such series and the
payment dates for dividends on shares of any such series;
(2) the amount or amounts per share payable with respect to
shares of any such series upon voluntary or involuméry llduichtion,
~ dissolution or winding up of the corporation; and
(3) the conditions or restrictions upon the payment of dividends
upon, or the making of OM distributions fo, or the acquisition of,
shares‘ranking junior to the Noncumulative Preferred stock or to any
such series thereof with respect to dividends cr distributions of assets
upon liquidation.
2.b. Equality of Series. All Ma of Noncumulative Preferred Stock
~ and of any such series thereof shall be of equal rank and shall be identical in all
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respects except those respects that may be fixed by the Board of Directors as
provided in paragraph 2.a of this Article Four. o

‘3. Dividends, Out of the assets of the corporation which ace iegally
availeble for the payment of dividends, the holders of the Noncumulative Preferred

. Stock shall b entitled to receive, as and when declared by the Board of Directors

in its discretion, a dividend or dividends for any given fiscal year of the corporation
at the rate fixed in the Directors' Resolution (such dividends are hereinafter
referred to as "Fixed Dividends”) before any dividends shall be declared and paid or
set apart for the payment upon the Common Stock for such fiscal year of the
corporation. Fixed Dividends upon the Noncumulative Preferred Stock shall be
noncumulative, whether or not In any fiscal year there shall be lawful 'surplus
avaifale for the payment of dividends in such fiscal yeay. If in any fiscal year cr
years Fixed Dividends in whole or in part are not paid upon the Noncumulative
Preferred Stock. unpaid dividends shall not accumulate as against holders of the
Comman Stack lor later years, and nc sums in any later years shall be paid to the
helders of tne NoRcumulative Preferred Stock with respect to any prior year or
years when Fixed Dividends were not paid thereon. When Fixed Dividends on any
series of Noncumulative Preferred Stock are not paid in full at the stated rate, the
holders of shares of such series of Noncumulative Preferred Stock shall shave
ratably in any payment of such partial dividends, in direct proportion with the sums
which would be payable on such shares if the full Fixed Dividends were declared
and paid thereon. If, after all Fixed Dividends on the Noncurulative Preferred
Stock have been fully paid or provided for in any given fiscal year of the .
sorporation, there shall remain any assets of the corporation which are legaily

available for the payment of further dividends in such year, the Board of Directors
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of the corparation may declare from time to time in such year any other dividend
or dividends out of such assets not in the opinion of the Board of Directors required
to provide for the mth\m. improvement and operation of the business and
properties of the corporation (such dividends are herelﬁa!ter ceferred to as
“Additional Dividends"). Holders of the Noncumulative Preferred Stock shall be

- eatitled to participate ratably and equally per share with holders of the Common
Stock in any Additional Dividends paid by the cocporation.

4. Liquidation Preference. In the event of any liquidation, dissolution
or winding up of the corporation, whether vol intary or invc’untary, thé holders of
the Noncumulative Preferred Stock shall be entitled to receive, out of the assets of
the corporation after all debts have been paid, an amowit per share equal 0 the
Liquidation Preference. The term “Liquidation Preference® as used herein shall
mesn the dollar amount per share fixed in the Directors’ Resolution to be
distributed to holders of Noncumulative Preferred Stock or any series thereof in
the event of any liquidation, dissolution or winding up of the corpacation (such term
shali not include any additional amount o amounts on account of the corporation's
{2itv=e to pay Fixsd Dividends, in whole or in part, in the fiscal year in which such
liquidation, dissolution or winding up occues). If upon any such liquidation,
dissolution or winding up of the corporation, the assets distriburable among the
dolders of the Noncumulative Preferred Stock shall be insufticient to permit the
peyment in full of the Liquidation Preference to all shares of Noncumulative
Preferred Stock, the remaining distributable assets of the corporation shall be
distributed ratably among holders of the Noncumulative Preferred Stock then
outstanding in direct proportion with the full Liquidation Preference 0 which each

share is respectively entitled. After payment to the holders of the Noncumulative
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or dividends out of such assets not in the opinion of the Board of Directors required
to provide for the maintenance, improvement and operation of the business and

- properties of the corporation (such dividends are hereinalter referred to as

wAdditional Dividends”). Holders of the Noncumulative Preferred Stock shall be

entitled to participate ratably and equally per share with holders of the Comr;m

 Stock in any Additional Dividends paid by the corporation.

4. Liquidation Preference. In the event of any liquidation, dissolution

or winding up of the corporation, whether vol ntary or inve’untary, the holders of
the Noncumulative Preferred Stock shall be entitled to receive, out of the assets of
the corporation after all debts have been paid, an amousit per share equal to the
Liquidation Preference. The term "qudaﬁm Preference” as used herein shall
mem the dollar amount per share fixed in the Directors’ Resolution to be
distributed to holders of Noncumulative Preferred Stock or any series thereof in
the event of any liquidation, dissolution or winding up of the corpocation (such term
shalt not include any additional amount or amounts on account of the corporation's
f27%we to pay Fixsd Dividends, In whole or in parg, in the ﬂscal year in which such
liquidation, dissolution or winding up occurs). If upon any such liquidation,
dissolution or winding up of the corpocation, the assets distriburable among the
aolders of the Noncumulative Preferred Stock shall be insufficient to permit the
pcyment in full of the Liquidation Preference to all shares of Noncumulative
 Preferred Stock, the remaining distributable assets of the corporation shall be
distributed catably among holders of the Noncumulative Preferred Stock then
outstanding in direct proportion with the full Liquidation Prelerence to which each |

share 1s reipectlvely entitled. After payment to the holders of the Noncumdlatlve
C o~
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Preferred Stock of the forsgoing full Ligwdation Preference, the remalning
distributable acsets, it any, of the corporation shall be distributed ratably to

~ holders of the shares of outstanding shares of Commen Stock then outstanding. A
consolidation, reorganization or merger of the corporation with, or the sale of sil
or su&tantiaﬂy all of the assets of the corporation to, another corporation or
corporations shall not be regarded as a dissolution, liquidation or winding up of the
cotporatioh for purposes of this Article, but no such transaction shall in any way
impair the rights ur preferences of the Noncumulative Preferred Stock except as
permitted by law. , _

3. }_’g_t_i._r_t& Except as may ¢therwise be required by law, the holders of
Noncumulative Preferred Stock and the Common Stock of the corpocation shall
have equal voting rights and powers, voting together for all purposes and not
separately as classes, and each holder cf Noncumulative Preferred Stock shall be
entitled te one vote in respect of esch shares of such stock held by him of record
on the books of the corporation on all matters submitted to stockholders for a vote.

6. Redemption. The shares of Noncumulative Preferred Stock shall not
be subject to sedomption by the Cofporation, and no hoider thereof shall have any
right to require the corporation to redeem any shares of Noncumulative Preiérred
Stock. Nothing herein shall prohibit or be construed to prohibic purchases of -
shares of Noncumulative Preferred Stock by the corporation in accordarce with
paragraph C.2 of this Article Four. | |

B. Provisions Applicable 10 Common Stock

1. Rank. The Common Stock is junior to the Preferred Stock and is
sybject to all the powers, rights, privileges and preferences of the Noncumulative
Preferred Stock as herein set forth and as may be stated in the Dhiectors'

Resolution or Resolutions.
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2. Dividends. Subject to ali rights of the Noncumulative Preferred
Stock, helders of the Common Stock shall be entitied to participate ratably and
equally per share with holders of the Noncumulative Preferred In any Additional
Dividends paid by the corporation. |

3. Liquidation Preference. In the event of any liquidation, dissolution
or winding up of the corpocation, after ;Saymem in full to the holders of the
Nonéum.dativc Preferred Stock of the Liquidation Prefersnce s set forth in
paragraph A.3 of this Article, the remaining assets of the Coarporation shall be
distributed ratably to holders of the shares of Common Stock then outst, nding.

§. Voting. Except as otherwise provided by law, the holders of shares
of Common Stock and Noncumulative Preferred Stock shall have equal voting rtgh;z

and f»wer;, voting tcgether for all purposes and not segarately as classes, and each
holder of Common Stock shall be entitled to one vote in respect of cach share_ of
such stock heid by him of record on the books of the corporation on all matters
submitted to shareholders for a vote, ' |
C. Provisions Applicable to Bozh Common and Noncumulative Preferred Stock
1. Stock Dividends. Dividends in shares of any class of authorized

stock of this curporation, or any shares of any class which may hereafter be
authorized, may be paid to the holders of shares of any other class of such
authorized or hereafter authorized stock of this corporation. Wher any dividend is
payable in shacres of authorized stock of this corporation, the Board of Directors by
resoltion shall {ix the dollar value per share thereof {the “Fixed Value*), and where
such shares constituting the stock dividend have a par value per share less than the
Fixe¢ Value, there shall, in addition to the accounting requirements of law, be

transferred to the capital surplus account of the corporation at the time such stock

18



dividend is paid an amount of surplus equal to the Fixed Value less such par value
per share multiplied by th:e number of shares paid as such stock dividend.
2. Repurchases of Stock, Subject to any requirements of law, the

corpocration upon proper resoluiion by the Board of Directors shall be entitled to
purchase directly or indirectly shares of its outstanding stock, whether Common or
Noncumulative Preferred, to the extent of the aggregate of its unrestricted earned
surplus, unrestricted capital surplus and unrestricted reduction surplus avaslable
therefcr, The corporation shall not be required to pay any preferential or other
dividends in full or in pact prior to making any purchasu of its outstanding shares
of stock and shall not be required to purchase any shares of any class of stock prior
to purchasing any shares of a junior class of stock. Shares of stock acqui: 2d by the
corporation may be held as traasury stack and may be disposed of by the Board of
Direcrors for such consideration as it may fix from time to times or such shares
may be cancelled in accordance with the applicable provisivns of the Texas
~ Business Carporation Act, and when sa cancelled such shares shall be restorad to
the status of authorized but unissued shares.

3. Class Voting When Required By Law. At any mesting of
shareholdes. where any class of shares is entitled by law to vote as a class on any
matter properly brought before such meeting, the affirmative vote of the holders
of at least a majocity of the outstanding‘shares of each class entitied to vote as a

class thereon shall be necessary to approve such matter,

ARTICLE FIVE
The corporation will not commence business until it has raceived for the
issuance of its shares consideration of the value of One Thousand Dollars
(31,000.00), consisting of money, labor done or property actually received,

13-



ARTICLE SIX
The current addteas of the corporation's registered office Is 5051
Westheimer, P, O, Box 22535, Houston, Texas 77027, and the name of lts current
registered agent at such address is G, Byron Smith,
- ARTICLE SEVEN |
At the time of the filing of these Restated Articlet of Incorporation the

number of Directors constituting the Board of Directors is six (6), and the names
and addresses of the persons serving as Directors at such time are:

C. B. Ames 5051 Westhelmer
Houston, Texas 77056
J. E. Nachod 5051 Westheimer
Houston, Texas 77036
. Don Simecheck 3051 Westheimer
Houston, Texas 77036
~ T.D. Tabbert 505} Westheimer
Houston, Texas 77056
G. Byron Smith : 5051 Westheimer
Houston, Texas 77056
3. R. haber 5051 Westheimer

Houston, Texas 77356

ARTICLE EIGHT
At each election for Directors of the corporation, no shareholder of the
corporation entitled to \fote thereat shall have the right to cumulate his votes by
giving one director candidate as many votes as the number of the director
candidates muitiplied by the number of his shares shall equal, or by distributing
such total votes on the Mc principle among any number of the director

candidates,
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| ARTICLE NINE

No holder of any shares of any class of stock of the corporation shall be
antitied, as such, as a matter of right, to subscribe for or purchase or receive any
part of any unissued stock of any class of the corportion, or of any stock of any
class issued and thereafter acquired by the corporation, whether now authorized or
hereafter created, or of any securities of any kind convertible intg or evidencing
the right to subscribe for or purchase or receive any stock of any c.lass of the
corporation, whether now authorized or hereafter created, and in either case,
whether issued for cash, property, services or any other consideration, but such |
additional shares of stock or other securities convertible into stock may be issued
or disposed of by the Soard of Directors to such persons and on such terms as in its
discretion it may deem advisable. |

Dated the Ist day of March, 1979,

FISH ENGINEERING &
CONSTRUCTION, INC.
By At A
dent
By,
cre
STATE OF TEXAS
COUNTY OF HARRIS

‘ 2 . b7 : 4 & notary public, do hereby certify

i y < 1979, personally appeared

before me Don M. Simecheck, who ﬁm‘ g by me first duly sworn, declared that he is
the President of Fish Engineering & Construction, Inc., that he signed the foregoing

document 43 President of said corpontlon. and that the statements therein
contained are true.

F

(SEAL) | ok i 2 o acis

Notary Public in and tor '

Harris Count(
VIR
wJTmpicraey P
My Commizwn &, .

L‘f e VC""Q
- Cunty, T
sotaa.t 30, 19 e
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ARTICLE ONE
The name of the corporation is Now Fish Engincering & Construction, Inc,

ARTICLE TWO

The period of the corporation’s duraﬁon is perpotual.

ARTICLE THREE

Th§ purpose for which the corporation is organized is to engage in any lawful business
for which corporations may be organized under the laws of the State of Texas.

ARTICLE FOUR

The aggregate number of shares of all classes of stock which the corporation shall have
authority to issue is 11,000,000 consisting of and divided into:

(f)  oneclassof 1,000,000 shares of Common Stock, par value $.01 per share;

(ii) oneclass of 10,000,000 shares of Preferred SM $1.00 par value per share,
which may be divided into and issued in Series, as hersinafter provided.

The following is a statemont of Lthe designations, voting powers, preferences, and
relative, participating, optional and other special rights, and qualifications, limitations, or
restrictions thereon, of the classes of stock of tho corporation,

PARTI
PREFERREDSTOCK
1.  Rank; Authorization of Directors to Determine Ceritain Rights. Excopl as expressly
provided in Part 1 of this Article Four, all shares of Preferred Stock shall have preferences,
limitations and relative rights identical with each other; and, except as otherwise provided by law,

shares of Preforred Stock shall have only the pmferenees nnd relative rights expressly provided in
this Article Four. The Board of Directors Is authorized, from time to time, acting by resolutions duly

A01.02 (5/29/86)
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adopted by the Board of Direclors, to divide the Preferred Stock into Serics, Lo designate each Series,
to fix and determine scparutely for each Series any one or more of the following relutive rights and
preferences, and (o issue shares of any Series then or previously dezignuted, fixed und dotermined,

(a) therute of dividend, if any, of uny such series and the payment date for dividends
on shares of such scries, _ .

(b) thc amount puyable upon shares in event of voluntary or involuntary liquidation,
disselution or winding-up of the corporation, _

(¢)  sinking fund provisions (if any) for the redemption vr purchuse of shares;
{d) the price at and the terms and condilions on which shares muy be redeemed;

(e). the terms and conditions on which shares may be issued with the privilege of
conversion; :

: (D voling rights (including the number of votes per share, the malters on which the
shares can vote, and the eontingencies which make the voting rights effective),

(g) the condilions or restrictions upon payment of dividonds upon, or the making of
other distributions (o, or the purchase or acquisition of shares ranking junior Lo the Proforred Stock or
to any such serics thereof with respect to dividends or distribution of asscts upon liquidation; and

(h}  such other preferences and relative, purticiputing, optional and other special
rights, and qualifications, limitations or restrictions thereof as shall be fixed by the Board of
Directors, s far as nat inconsistent with the provisions of thig Article Four and to the full extont now
or hereaflor permitted by the laws of the State of Texus

2. Dividends.

(a) Amount; Time. The Preferred Stock at the time outstunding shall be entitled o
receive, when and as declared by the Board of Directors out of any funds legally available therefor,
dividends at the rate fixed by the Board of Directors (pursuunt to the preceding Section 1 of this
Article Four), payable on such date or dates in each year as the Board of Dircetors shull determine.

(b) Cumulativity. Dividends on Preferred Stock may be cumulative, non-cumulutive
or partially cumulative Cumulations of dividends may er may not heur interost,

(¢)  Priority Qver on. No dividend shull be declured or puid on Common Stock
unless all cumulative or partially cumulative dividends un all outstanding shares of Preferred Stock
for all past dividend periods and for the currcnt dividend period shall huvo been declared and puid -

8. Liquidation Preference. In the cvent of dissolution, liquidation or winding-up of the

- corporation (whether voluntary or involuntary), afler puyment or provision for paymont of debts but

before any distribution to the holders of Common Stock, the holders of cuch Series of Preferred Stock
then outstanding shall bo entitled Lo receive the umount fixed by the Bourd of Dircctors (pursuant to
Section 1 of Part] of this Article Four) plus a sum equal W all eumuluted bul unpaid dividends
(whether or nol earned or declured) to the date fixed for distribution, and no more  All remaining
assets shall be distributed pro rata among the holders of Common Stock  If thu assets distributable
among the holders of Proferred Slock are insufficient o permit full puyment t them, the ontire assets
will be distributed amony the holders of the Preferrod Stack in proportion to their rospective
liquidation preforences. None of the following events is a “dissolution, liquidation or winding-up”
within the meaning of this Section 3: consolidation, merger or reorganization of the carporation with

AO1.02 (5129/86) - 2
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any other corporation or corporations; sale or lrariézl‘cr of all or substuntially all the assets of the
corporation; or any purchase or redemption by the corporation of any of ity outstanding shares

4. Status of Redeemed or Converted Shares. Shares of Preferred Stock which are redeemed
or converted, under a privilege to so convert, shall be cancelled and shall be restored to the status of

authorized but unissued shares, without designation

5. Voting. Except as fixed by the Board of Directors pursuant Lo Section 3 of Part § of this

Article Four and except as otherwise expressly provided by law, holders of the Common Stock and
each sories of the Preferred Stock shull have equal voting rights und powers, and shall vote together

* for all purposes (including eloction of directors) and not us separate classes The affirmative vole of a
majority or greater of all outstanding shares of all clusses of stock shall be sufficient to approve all
matters properly brought before u meeling of sharcholders including, without limitation, the
voluntary dissolution, merger or cansolsdation, sule of all or substantially al) asscts of the corporation

or amendment of the Articles of Incorporation

- PARTH
COMMON STOCK

1. Rank The Commun/St.uck is junior and subordinute 1o any und all of the rights,

privileges, preferences and priorilies of the Preferred Stock of the corporation as set forth in this

Article Four and as may expresaly be provided by the Board of Dircctors in a resolution ereating o
series of Preferred Stock pursunnt to Scction 1 of Part | of this Article Four Al shares of Common
Stock shall be of equal rank and shall be identical in all respects

2. Liquidation, Dissolution or Winding Up In the event of any vo)untary or involuntary
liquidation, dissolution or winding up of the affuirs of the corporation und after the holders of the
Preforred Stock shall huve received payment in full of the liquidation preferences and cumululive
dividends, if any, Lo which such holders may be entitled, the remaining assols of the corpuration shall
be divided and distributed among the holders of the Common Stock catably and in the proportion
which the number of shares of Common £'ock owned by each auch holder bears v the aggregate

number of shares of Common Stock then vutanding.

3. Voting. Except as fixed by the Buard of Direclors in a resolution crenting a series of
Preferred Stock pursuant ta Section 1 of Purt | of thig Article Four and except ax othorwiso expressly
provided by law, the holder of shares of Common Stack and each series of the Preferred Stock shall
have equal voling righta und powers, and shall vote together for afl purpusus (including clection of
directors) and not as separate classes ‘The affirmative vote of 4 majority or greater of ull outstanding
shares of all classes of stock shall be sufficient to approve all molers properly brought before a
meeting of shareholders including, withoul limitation, the voluntary dissolution, moerger or
consolidution, sale of al? or substuntially all assets of the corporation or amendmunt of the Articles of
Incorporation. Each holder of Commun Stock shull ut uvery meeting of the stockholders be entitled W
‘one vote for ¢ach share of Common Slack held by auch helder on the record date for determining

stockholdors entitled to volo at such meeling »
4, Dividends, Subject W any prior dividend rights of the holders of the Preferred Stock, the

holders of Common Stock shall be entitled to receive such dividends as muy be declured from timo to

time by the Board of Directors out of uny funds legully available therefor

§. Redemption. The shares of Common Stock shall not he subject to redemption by the
corporation, .

AD1.02 (5/29/88) 3
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PART I

PROVISIONS APPLICABLE TO ALL
CLASSES OF STOCK

1. Issue and Sale of Stock. The Board of Directors shall have the power and authority at
any tims and from time to time o isgus, sell or otherwise disposs of any uutherized and unissued
shares of any clasa or series of any class of stock of the eorporation to such persons or partics,
including the holders of any class of stock, for such consideration (not less than the par valus, if any,
thereof) and upon such terms and conditions as the Board of Directors in its discretion may deem in

the best interests of the Corporation.

, 2.  Repurchases of Stock. Subject to any requirements of law and to any limitation
established by the Board of Directors pursuant to Section I of Part I of this Article Four, the
corporation upon proper resolution by the Board of Directors shall be entitled Lo purchase directly or
indirectly shares of ita ouistanding stock, whether Common or Preferred, to the extent of the
aggregate of its unrestricted earned surplus, unresiricled capital syrplus and unrestricted reduction
surplus availahle therefor. If such purchase is pursuant to a bylaw provision, buy-sell agreement or
other agreoment betwoen the shareholders of the corporation restricting the transfer of shares of such
stock, the corporation shall not be required to pay any preferential or other dividends in full or in part
prior to making any purchases of its outstanding sharea of stock and shall not be required to purchase
any shares of any class of senior stock prior to purchasing any shares of a junior class of stock. Shares
of stock acquired by the corporation may be held as treasury stock and may be disposed of by the
Board of Directors for such consideration as it may fix from time to time; or such shares may be
canceled in accordance with the applicable provisions of the Texas Business Corporation Act, and
when so canceled such shares shall be restored to the status of authorized but unissued shares.

8.  Class Voting When Required by Law. At any meeting of shareholders where any class of
shares or any series of any class is required by law to vote as a clags on any matler properly brought
before such meeting, the affirmative vote of the holders of a majority or greater of the outstanding
shares of each class or serles entitled to vote as a class thereon shall be sufficient to approve such

matter unless the directors resolution establishing such series shall specily a higher percentage.

4.  Cumulative Voting and Preemplive Rights. Reference is made to Article Six and Article
Seven of these Articles of Incorporation for provisions denying cumulative voting for election of

directars of the corporalion and denying preemptive rights of any stockholder 1o acquire any part of
any new or additiona) shares or treasury shares of any class of stock now or hereafler anthorized.

ARTICLE FIVE

' The corporation will not commence business until it has rocelved for the issuance of its
shares consideration of Lhe value of One Thousand Dollars ($1,000.00), consisting of money, labor

done or property actually received.

ADL02 15/29/88) €+
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ARTICLE 8IX .

No sharcholder of the corporation shull by reason of his holding shares of uny class have
any preemplive or preferential right to purchase or subscribe o any shares of uny class of this
corporation, now or hercafter to be authorized, or any notes, debentures, bonds, or other sccurities
convertible into or carrying options or warrants to purchase shares of any cluss, now or hereaflor to be
authorized, whether or not the issuance of any such shares, or such noles, debenturces, bonds or other
sceurities, would adversely affect the dividond or voting rights of such shareholders, ather than such
rights, if any, as the Board of Direclors in its discretion may fix; and the Board of Directors may issuc
shares of any class of Lhis corporation, or uny notes, debentures, bonds, or other securities convertible
into or carrying aptions or warrants to purchase shares of any eluss, without offering any such shares
of any class, either in whole ar in part, ta the exisling shareholders of any cluss.

ARTICLE SEVEN

At each election for dtrcctars of the corporauon, each sharcholder entitled o vote ut such
election shall have the right Lo vote, in person or by proxy, only the number of votes per share of stock
owned by him for as many persona as there are directors Lo be clected, and no shareholder shatl ever
have the right or be permitted Lo cumulate his voles on any busis, any and all rights of cumulative

voting being hereby expressly denied.

ARTICLE EIGHT

The address of the registered office of the corporation is 1890 South Post Qak Boulevard,
Post Oak Central Three, llouston, Texas 77056 und the nume of its registered agont ut such addroessy

isJames A. Boyd

ARTICLE NINE

The number of directors shall, from time to time, be fixed by the Bylaws of the
corporation. Tho number of directors may be increased or decreased from time Lo time by amendment
to the Bylaws, but no decrease shall have the effect of shortening Lthe term of any incummbent director
The numbear of direclors constituting the initisnl Board of Directors is five (5) und the names and
addresses of Lhe persons who are currently serving asdirectors are

NAME ADDRESS
C.B. Ames _ 1930 South Post Quk Boulevard

Post Ouk Central Three
Houslon, Toxus 77056

Don M. Simochock 1990 South Past Quk Buulevard

Post Qak Central Three
~ tlouston, Texus 77058
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G. Byron Smith 1890 South Post Ouk Boulevard
Post Quk Cenlra) Three
touston, Texas 77056

Tom D. Tabbert v 1990 South Post Quk Boulevard
: Post Ouk Central Three
Houslon, Texas 77056

James A Boyd 1990 South Pust Oak Boulevard

Pogt Ouk Central Three
Houston, Texas 770566

ARTICLE TEN

~ Upon resolution adopted by the Bourd of Directors, the corporation shull be entitled to
purchuse shares of its own capilal stock Lo the oxtent of the aggregate of the available unrestricted
capital surplus and avuiluble unrestricted reduction surplus, .

ARTICLE ELEVEN

The name and uddress of the incorporator is:

NAME ADDRESS

Joanna L. K. Bruner ' © 4200 Texus Commerce Tower
' Houston, T'exus 77002

IN WITNESS WHEREOF, the undorsigned mcorporawr has hercunto set her hand this
L/ = _dayof cember 98

a l. K. Bruner
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THESTATEOFTEXAS  §
§
COUNTY OF HARRIS §
BEFORE ME, the undersigned authorily, on this day personally appeared Joanna L. K

Bruner, who being by me first duly sworn, declared that he is the person who signed the foregoing
document as incorporator, und that the stutements therein epnl.aincd are true. ,

GIVEN UNDER MY llAN‘zéAN D SEAL OF OFFICE, this S/>‘° day of
L&éﬁéu .19
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< ‘.9-&&,,..,,,’!1 ‘.9,"1, T
; Y otary Public In and For the
g* iy 2 State of TEXAS
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¥ o M lon Expiree July 14, 1080
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A01.02 (6/25/86) : 1

¥
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ARTICLESOF MERGER DEC 2 9 1986
OF DOMESTIC CORPORA'I‘IONS_ Clerk IV.C
Corporations Section

Pursuant to Lthe provisions of Article 504 of the Texus Business Corporation Act, the
undersigned corporations adopt the following Articlex of Merger for the purpose of inerging them intu
ane of such corporations

1 The Agreement and Plan of Merger attuched hereto und incorporuted by reference
herein was approved by the sharcholders of cuch of the undersigned corporations in the manner

preseribed by the Texas Business Corporation Act,

2 As o oach undersigned corporation, the number of shares oulstanding are as

follows
Number of Shares
Nume of Corporation . Outstanding
Fish Engineering & Construction, Inc '
Serivs A Preferred Stock !65,2!0
Series B Preferred Stock 207,210
Common Stock 505,320
Tota) 877,740
New Fish Engincering & Construction, Ine
Series B Preferred Stock 1,172,160
Common Stock ' 206,000
Total 1,372,180
3 As to each undersigned corporation, the number of shares voted for and agninst
such Plan, respeetively, arc as follows »
Votes Required

Name of Corporation

Fish Engineering & Conslruction, inc

{0 Approve Voled Ior Voted Against

Serics A Preferred Stock 82,606 145, 210 20, vorr

Series B Preferred Stock 103,608 193, 210 20, po0

Common Stock 252,661 e, 320 U, 200

Total {Combined) ‘ . 585,160 {23 4V 8o, voc
New tish Engineering & Conitruction, Inc,

Scries B Preferrod Stack 586,081 [, 12, {0 ()

Common Stock 100,001 loe, oo . o

Total (Combined) 914,774 L3l 1pe -
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Dated Docember 29, 1986
FISH ENGINEERING & CONSTRUCTION, INC.,

By:

Its Prefident 4

By: :
1ts Seerctary

NEW FiISt] ENGINEERING & CONSTRUCTION, INC.

By

Its Prefident v

THESTATEOFTEXAS  §
§
COUNTY OF HARRIS 4

BEFORE ME, the undersigned authority, vn this day personully uppearced J. A. Boyd,
who being by me first duly sworn, declared that he is the parson who signed the foreguing document
as President of Figh Engineering & Construction, Inc, and thal the statements therein contained are

true.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ___ /7 %% day of
Lz 45 oy letn 198 5
37 Yy
7 )/ N L B

NotaryPublie?n and For the
Sue of TEXAS

. My commission expires. ___// 4’2042/1
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THE STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME, the undersigned authorily. on thiy duy personally uppeared J. A Boyd,
who being by me first duly sworn, declared that he is the person who signed the foregoing document
as President of New Fish Engine_ering & Construction, Inc, and thal the statements therein

contained are true, ‘
7 GIVEN UNDER MY HAND AND SEAL OF OFFICE, this /4 % day of
_Mmé_.__." 2 AV 19805 |

- I's ~ ‘ ’
YA ikl L L s
Notury Pablic iand Vor the

Statc of TEXAS

My commission expires: /7 /3 o/{yé '
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AGREEMENT AND PLAN OF MERGER

: This Agreement and Plan of Merger dated as of December t, 19868 pursuunt to
Article 5§ 01 of the Texus Business Corporution Act, as amended ("TBCA"), by und between Fish
Engineering and Construction, Inc., a Texas corporation incorporated on November 16, 1981 ("Old
Fish™), and New Pish Engineering and Construction, Inc, a Texas corporation incorporated on

December 5, 1986 ("New Fish”)

RECITALS:

' WHEREAS, New Fi:h is the owner of 302,240 shares (representing 60% of the issued
and outstanding sharos of Common Stock, $1 00 pur value ("Common Stuck”) of Old Fish, 120,000
shares (representing 72%) of Lhe 188ued und outstanding shares of Series A Nuncumulative Preferred
Stock, par value $1 00 (“Series A Prelerred”), and 125,000 shares (representing 60%) of the issued and
outstanding shares of Series B Noncumulative Preferred Stock, par value $1 00 {("Series B Preferred™)

of Old Fish;

WHEREAS, to consummate the merger of Old Fish and New Figh, Old Fish and New
Fish desire to effect a merger ("Merger”) of Old Fish with and into New Fish upen the terms
hereinafter stated pursuant to which all shares of common stock of Old Fish (the "Common Stock”™)
(other than shares owned by New Fish and shares us 1o which dissenter’s rights are perfected as
provided in the TBCA) will be converted into the right to receive $1 00 in cash, all shares of Series A
Preferred (other than shares owned by New Figh and shares as o which dissenter’s rights are
perfected as provided in the TBCA) will be converted into the right to receive $7 28 in cash and all
shares of Series B Preferred (other than shares owned by New Fish and shures as to which dissenter's
_rights are perfected as provided in the TBCA) will be converted into the right to receive $1.28 in cash,

NOW THEREFORE, the parties do hereby adopt the following Agreement and Plan of-
Merger setting forth the terms und conditions of the Merger, the mode of carrying the same into
effect, the manner of converling certain shares of Old Fish into cash und such other facts, detsils or
provisions as may be required or permitled Lo be stated herein, .

ARTICLEI
The Merger

, 11 The Mgrger. At the Effective Time {as defined in Section 1 2 hereof), Old Fish
ghall be merged with and into New Fush in accordance with the provisions of this Agreement and Plan
of Merger and the THCA, and the separate existence of Old rsh shall thereupon cease, and New Fish,
as the surviving corporution in the Merger (hereinafter sometimes referred to us the "Surviving
Corporation”), shail continue its corporate existence under the laws of the Stute of Texas.

12 jicleg gnd Byluws of jvi ration

121 Articles. The Articles of Incorporation of New Finh a» ¢xisting and constituted
immedialely prior-to the Merger shall, aL the Effective Time, be und constitute the Articles of
lncorporation of the Surviving Corporation, as amended by Section 1 2 3 below, until (urther
amended in the manner provided by law o
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1.2.2. Bylaws. The Bylaws of New Fish as exi:;ting and constituted immedialely prior Lo
the Merger shall, at the Effective Time, be and constitute the Bylaws of the Surviving Corporation

_until amended in the manner provided by law.

123. Am nt_to Articles of Incorporation of Surviving Corporation At the
Effective Time of the Merger, Article One of the Articles of Incorporation of the Surviviag
Corporution shall be amended to read us follows.

“The name of the corporation is Fish Engineering & Construction, inc "

: 13 Effective Time of the Merger. As s00n as practicuble after this Agreement and
Plun of Merger shall have been approved and adopted by the Bourds of Directors and shareholdees of
Old Fish and New Fish (herein collectively referred (o us the “Constituent Carporutions”} in
accordance with the requirements of the TBCA, the Constituent Corporations shall cause appropriute
Articles of Merger to be duly prepared, execuled and venified in accordance with the provisions of the
THCA, which Articles of Merger shall be duly filed with the Secretary of Stule of the Stute of Texas
(the "Secretary of State™). The Merger shall become elfective upon the filing of such Articles of
Merger by the Secretary of State (the "Effective Time") For tax and finuncigl accounting purposes,
the Merger shall be effective as of midnight, December 31, 1986 : '

14 Effect of the Merger. At the Effective Time, the Surviving Corporation shall
possess all the rights, privileges, immunities and franchises, of a public us well as & private nature ol
each Constituent Carporation; and all property, real, personal and mixed, and all debts due on
whatever account and all other choses in action, and every other interest of or belonging o or due o
each Constituent Corporation shall be deemed (o b transferred to und vested in the Sucviving
Corporation without further act or deed; and the title 0 any real estale, or any interest therein,
vested in either of the Constituent Corporations shall not revert or be in any way impaired by reason
of the Merger. At the Effective Time, the Surviving Corporation shall be responsible and liable for ali
the liabilities and obligutions of each Canstituent Corporation; and any existing claim, action, or
proceeding pending by or against either of the Constituent Corporatians may be prosecuted Lo
judgment as if the Merger had not taken place, or the Surviving Corporution may be substituted in
their place. Neither the rights of creditors nor uny liens on the property of either Constituent

Corporation shall be impaired by the Merger

"ARTICLEN
- Conversion Qnd Exchange of Shares; Additional Action

21 Qﬁﬂlﬂﬂlf&ﬂ!.ﬁhﬂﬂ At the Effective Time and without any action on the part of
New Iish, Old Fish or the halder of any of the following securities.

2 1.1. (a) Each outstanding share of Common Stock of Old Fish, excluding any such
shares held in the treasury of Old Fish or by New Fish, shall automatically be converted into
the right to receive from the Surviving Corporation One Dollar ($1.00) in cash, without
interest, and shall therealter ceuse to exiyl und be cancelled; provided, however, that no
Digsenting Shares (as defined in Section 2 3) shull be exchanged for cash but such Dissenting
Shares shall be subject to Section 2 3, "

"(b)  Each outstanding share of Scries A Preferred of Old Fish, excluding dény such
shares held In the treasury of Oid Fish or by New Fish, shall automatically be
converted into the right ta receive from the Surviving Corporstion Seven and
28/100 Dollars ($7 28) in cush, without interest, and shall thereafler cease to exist
and be cancelled, provided, however, that no Dissenting Shures (as defined in

- Section 2.3) shall be exchunged for cash but such Dissenting Shares shall be

" subject to Section 2.3, and



(¢) Each outstanding shure of Series B Preferred of Old Fish, excluding any such
shares hetd in the treusury of Old Fish or by New Figh, shull uutomaticully be
converted into the right to receive from the Surviving Corporation One und 28/100

- Dollars {$1 28) in cash, without interest, 3nd shall thereafter cease to exist und be
cancelled, provided, however, thut no Dissenting Shures (s defined in Section 2 3)
shall be exchanged for cush, but such Dissenting Shares shall be subject to Seetion

23 :

212 Each share of Common Stuch, Series A Preferred und/or Series B Preferred of Old
Fish held in the treasury of Old Pish or by New Fish shall be automatically cancelled and
extinguished, and no payment shull be made (n respect thereof

2.2 Stock Optiony At the Effective Time und without sny uction un the purt of the
holder thereol, each option to purchase shares of Common Stock, Series A Prelerred or Series B
Preferred of Old Figh (Lhe "Options™), if any, whether or not then exercisuble, shall be sutomatically
cuancelled and extinguished, and no puyment shull be mude 1n respect thereof No puyment iy due W
any option holder since the exercise price of the Oplions 1s greater thun the cash price to be paid for
the gshareg of Common Stock, Series A Preferred and Series B Preferred by New Fish

23  Digsenting Shares. .

2.3.1. Each outstanding share of Common Siuck, Series A Preferred undior Series B
Preferred of Old Figh, the holder of which hus demanded und perfected s demand for
appraisal of his shares in sccordance with Articles 5 12 and 5 13 of the TBCA and has not
effectively withdrawn or fost his right to such appruisal s provided therein (“Dissenting
Shares"), shall not be converted into or represent & right to receive $1 00, $7 28 or §1 28,
respectively, in cash, pursuant to Section 2 1 hereof, but the holder thereof shall be entitled
only to such rights as are granted by the TBCA and shall reccive any payment thercfor from
the Surviving Corparation in accordance with the provisions of the TBCA

2 3 2. If uny holder of Cammon Stock, Series A Preferred and/or Series B Preferred of
0ld Fish who demands uppraisal of his shares under the TBCA shall effectively withdraw or
lose (through failure to perfect or otherwise) his right to appraisal, then each share of Common
Stock of Old Fish held by such holder shall sutomaucally be converted into the right to recerve

* from the Surviving Corparation $1 00 in cush per share, without interest, euch share of Series

- A Preferred of Old Fish held by such holder shall sutomatically be converted inw the night to
‘recatve framn the Surviviag Corporation $7 28 n cash per share, without interest, and each
share of Series B Preferred of Old Fish held by such holder shall sutomutically be converted
inte the right W receive from the Surviving Corporation $1 28 wn cush per share, without

interest ' _

24  Stock Trupsfer Books At the Effective Time, the stock transfer books of Old Fish

shall be closed und there shall be no further regisiration of transfers of shares of Cummon Stock
therenfter on the records of Old Fish . ‘

- 28.1. At the Effective Time, the holders of shares of Common Swock, Series A Preferred
and Series B Preferred shall cease o huve uny rights as shareholders of Old Fish, except such
rights as they may have pursuant o thiz Agreement and Plan of Merger and applicable law
Aflter the Effective Time; ench Old Fish shureholder other than holders of Dixsenting Shares
and New Fish, (herein called "Cashed-out Shureholders™ shstl be entitled, upon surcender of
certificates representing shares of Common Stock, Series A Preferred and Series B Preferred of
Old Fish, accompanied by a duly completed and executed letter of trunsmattal in theformtabe
supplied to all such shareholders, Lo receive from the Surviving Corporution in substitution
therefor cash in the amount determined by muitiplying (1} the number of shares of Common

" Stock, Series A Prelerred and Series B Preferred of Old Fish formerly represented by the

.3
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certificate or certificates surrendered, by (i) $1.00, $7 28 and $1.28, respectively Until
surrendered Lo the Surviving Corporation, cach outstunding certificate which immediately
prior to the Effective Time represented outstanding shares of Common Stock, Sories A
Preferred und Series B Preferred held by Cushed-out Shureholders shall represent for all
purposes the right to receive from the Surviving Corporation in cash the amount determined by
multiplying (i) the number of shures of Common Stock, Series A Preferred and Series B
Preferred of Old Fish formerly represented by such certificate by tii) §1 00, $7 28 und $1 28,
respectively 1 outstanding certificates for shares of Common Stuck, Scries A Preferred and
Series B Preferred are not surrendered, or the cush payment therefor not cluimed prior to six
years after the Effective Time (or, in any particular case, prior to such earlicr dute on which
such cash payments would otherwise escheit to or become Lhe pruperty of any governmental
unit or agency), the unclaimed amounts shall, to the extent permitied by applicable law,
become the property of Lthe Surviving Curporativn, free and cleur of ull cluims or interest of any

person previously entitled thereto :

252 Promptly after the Effective Time, the Susviving Corporation shall mail and
otherwise muke available w cuch Cashed-out Shareholder who, as of the Effective Time, was
the record holder of an outstanding certificate or certificates which therctofore represented
shares of Common Stock, Series A Preferred and Series B Preferred of Old Fish, 4 form letter of

~ transmattal (which shall specify that delivery shall be elfected, and risk of loss und title to such
certificute or certificates shall pasa, unly upan proper dehivery of such certificate or certificates
to the Surviving Corporation) and instructions for use in effecting the surrender of such
certificute or certificales for payment therefor Upon surrender to the Surviving Corporation of
such certificate or certificates, together with such letter of transmittal, duly executed, the
Surviving Corporation shull prompily puy to the persons eatitled thereto in cush the amount
determined by multiplying (i) the number of shares of Common Stock, Series A Preferved and
Series 8 Preferred of Old Fish formerly represented by the certificate or certificates so
surrendered, by tii) $1 00, $7 28 and §1 28, respectively No interest will be paid or uccrued on
the cash payable upon the surrender of such certificales If payment is to be made to a person
other thun the one 1n whose name a surrendered certificate is registered, it shall be a condition
of puyment that the certificate so surrendered be properly endorsed with signatures
guurunteed or otherwise 1n propér lorm for trunsfer and thut the persun requesting such
payment either pay uny transfer or other Luxes required by reason of the payment Lo a person
other than the registered holder of the certificate surrendered or establish 1o the satisfuction of
the Surviving Corporation thut such transfer or other tuxes huve been puid or are not
applicable Appropriate procedures shall be implemented to deal with lust stock certificates

26 Supplementary Action, If at any time after the Effective Time, any further
assignments or assurances in law or any other things are necessary or desirable Lo vest or Lo perfect or
confirm of record in the Surviving Corporation the title o any property or rights of either of the
Cunstituent Corporations, or otherwise o curry out the provisions of Lhis Agreement and Plan of
Merger, the officers and directora of the * urviving Corporation are hereby authorized and empowered
on behalf of the respective Constituent Corporations, in the name of and on behalf of Lthe appi upriute
Constituent Corporation, to execute and deliver any and all things necessary or proper to vest or to
perfect or confirm Litle to such property or rights in the Surviving Corporation, and otherwise carry
out the purposes and provisions of this Agreement and Plan of Merger :

ARTICLE Il

Submission To Shareholders; Covenants and
Conditions; Termination; Amendment

31 Approval b reholdery. This Agreement and Plan of Merger shall be
submitted to the shareholders of each of the Constituent Corporations for their approval, and it shall
have no force and effect unless ap‘Proved by the shureholders of each Constituent Corporation in the
manner provided by the Articles of Incorporation of the Constituent Corporations and the TBCA




Lo UL 6UuU ) db

3.2 Covepants and Conditions The obligutions of the Old Fish und New Fish under
this Agreement to proceed with the Merger are, ut their respective options, subject to the condstions

that

ta)  Litigation Neither Old Fish nor New Fish shull be precluded directly or

~ indirectly by any action, urder, judgment ur injunction of a court of competent jurisdiction from

consummating the Merger There shall not be pending or threutened uny action, proceeding or

investigation before uny court or administrative agency by any government ugency or any
other person chullenging the Merger or the Exchange Offer

. (b)  Governmental Action. There shall not have been tuken any action, and no
statute, rule or regulution shall have been enacted or enforced, by any state, federu! or foreign
government or governmental agency which wauld render the consummation of the Merger, or
the payment for shares of Common Stock, Series A Preferred or Scries B Preferred of Old Fish

thereunder, illegal. .

33 Termination This Agreement and Plan of Merger may be terminated at any time
prior to the Effective Time, whether before ar ulter approval by the shareholders of Old Fish or New
Fiagh, pursuant to (1) the mutual consent of New Fish und Old Fish, ur (11) by written notice from New
Fish to Old Fish or from Old Fish to New Fish if the Merger does not occur on or before January 1,

1987

' 3.4 Amendment. This Agreement and Plun of Merger may be umended by the parties
hereto, by action taken by the respective Boards of Dircctors of Old Fish und New Figh, at any time .
before or after approval hereof and by the respective sharcholders of Old Fish und New Fish, but,
after such approvel, no amendment shall be made which increases or decreases the price to be paid to
the holders of Common Stock, Series A Preferred and Series B Preterred of Old Fish or which in any
other way materially adversely affects the rights of such shareholders (other than u termination of
this Agreement and Plan of Merger) without the further approval of such shareholders This
Agreement and Plan of Merger may not be amended except by an wstrument 1n writing signed on

behalf of the parties hereta.

ARTICLE 1Y
Miscellaneous

4.1 [leadings. The descriptive headings of Lhe Qeverul Articles and Sections of this
Agreement and Plan of Merger are inserted for convenience only and do nol constitute a part of this

Agreement und Plan of Merger )

‘42 Apolicgble Law. This Agreement und Plan of Mcrger shall be governed by and
construed in accordance with the laws of the State of Texas without giving effect Lo the confhict of laws
provisions thereof.




IN WITNESS WHEREOF, euch.of the Constituent Corporutions has caused this .

Agreement and Plan of Merger to be duly executed and delivered by their respective Prwdenu.
atlested to by their rupcctive Secreumes all as of the date first written above

Attes
By:

@

“"OLD FISH”

FISH ENGINEERING &
CONSTRULFION, INC.

By:

3 A .

N

retary
“NEW FISH”
FISI1 ENGINEERING &

CONSTR N.1

By:

Prefident /7
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ARTICLES OF AMENDMENT Corporations Section
TO THE | .

ARTICLES OF INCORPORATION OF
FISH ENGINEERING & CONSTRUCTION, INC.

Pursusnt to Article 4.04 of the Texas Business Corporation Act, the undersigned corporation
sdophtheibﬂowmgmduofmmdmenttomm:cluoﬂmomommn
ARTICLE ONE

The name of the corporation is Fish Engineering & Construction, Inc.

ARTICLE TWO | |
Article T of the original Asticles of Incorporation is amended 10 read in its entirety as follows:
*ARTICLE I
The name of the Corporation is Anglers E & C, Inc."

ARTICLE THREE
mgwmwumududwwmwmmwdmmmn
26, 1995

ARTICLE FOUR

mmmbwofduruofuncorponuoummﬁmgudnumofmchadopmnmdthommbc
ofﬂmwmﬁﬂedmmﬂmeonwussoﬁomuuofcommnmck ‘
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ARTICLE FIVE

The mumber of shares voted for and against the amendment, respectively, is as foflows:

For

Againat

65,060

Dated: this 15t day of May, 1995.

0

FISH ENGINEERING & CONSTRUCTION, INC.

ny_ et Ipinen

Name: Getry Turmer
Titte: Senior Vics Presid :




Office of the Secretary of State
 Corporations Section

P.O. Box 13697

Austin, Texas 78711-3697

|
in the Office of the

Secretarv of State of Texas

0CT 23 2000

Corporations Section .

1.

3.

4.

or

ARTICLES OF DISSOLUTION
BUSINESS CORPORATION

Pursuant to the provisions of article 6.06 of the Texas Business Corporation Act, the
undersigned corporation adopts the following articles of dissolution: .

The name of the corporation is A“{\ lers €4 C, Inc.

‘Theﬁlenumber £ 01014411 - 00

The names and respective addresses of its officers are as follows:

NAME OFFICE HELD ADDRESS
‘we attached.
The names and respective addresses of its directors are as follows:
NAME

“See axtacliLd.

ADDRESS

' YOU MUST CHECK EITHER A OR B IN ITEMS FOUR THROUGH SIX

[94. A written consent to dissolve was signed by all shareholders of the corporation or
was signed in their names by their attorneys thereunto duly authorized.

B. A resolution to dissolve was adopted by not less than a two-thirds vote or the

shareholders of he corporation on the following date:
The number of shares outstanding and entitled to vote, and voting for and ngainst the

dissolution were as follows:
CLASS SERIES omsmnmnc
et
ENTITLED TO

VYOTE

TOTAL VOTED
- FOR

TOTAL VOTED
AGAINST

i

B IS vl runa § 32 bl
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or

or

By

h

@/A. A}l debts, liabilities and obligations of the corporation have been paid, satisfied,
or discharged or adequate provision has been made for payment, satisfaction,
or discharge thereof.

(] 8. The properties and assets of the corporation were not sufficient to pay, satisfy, or
discharge all the corporation’s debts, labilities, and obligations. All properties
and assets of the corporation have been applied so far as they would go to the
just and equitable payment of those debts, labilities, and obligations or
adequate provision has been made for such application.

m/A. The remainder of the properties and assets of the corporation have been
distributed to its sharcholders according to their respective rights and interests,

B. No properties or assets of the corporation remained for distribution to
D shareholders after applying the properties and assets of the corporation so far

as they would go to the just and equitable payment of the debts, labilities, and

. obligations of the corporation or making adequate provision for such
application. ‘

7(34@&7 Aok Ofeer  Tle:  Teopsure,

: / ~ INSTRUCTIONS ~ ‘ _
Attach certificate #05-305 from the comptroller of public accounts indicating that all
taxes have been paid and the corporation is in good standing for the purpose of
dissolution. Requests for certificates or questions on tax status should be directed to

the Tax Assistance Section, Comptrolier of Public Accounts, Austin, Texas 78774~
0100; (512) 463-4600; toll-free (800) 252-1381; (TDD) (800) 248-4099.

The franchise tax year ends on December 31st. The corporation must be in good

- standing through the date of receipt of the articles of dissolution by the secretary of
- state. A post mark date will not be considered as the date of receipt. If December 31st

falls on a Saturday, Sunday, or legal holiday, the documents must be received no later
than the last business day before December 31st. It is suggested that corporations
attempting to dissolve prior to the end of the franchise tax year make their
submissions well in advance of such tax deadline. Corporations not dissolved on or
before December 31st will be subject to the new franchise tax year's requirements as
of January 1st. Submissions which are incorrect or incomplete in any manner cannot
be filed and will be returned. The effective date of filing is the date of receipt of the re-
submission of a complete document which conforms to law.

Send a $40 payment for the filing fee along with two coples of the articles of

dissolution, and the certificate from the comptroller of public accounts to the

Secretary of State, Statutory Filings Division, Corporations Section, P.O. Box 13697, .

Austin, Texas 78711-3697. The delivery address is 1019 Brazos, Austin, Texas 78701.
We will place one document on record and, if a duplicate copy has been provided for
such purpose, return a file stamped copy. The telephone number is (512) 463-5555,
TDD: (800) 735-2989, FAX: (512) 463-5709. 3 S :

The attached form promulgated by the secretary of state is designed to meet minimum
statutory filing requirements and no warranty is made regarding the suitability of this
form for any particular purpose. This form and the information provided are not
substitutes for the advice of an attorney and it is recommended that the services of an
attorney be obtained before preparation of the articles of dissolution.

Form No. 602
Revised 9799

o 5V ol ot 4,0 30 700

-

by =18 o TP



ARTICLES OF DISSOLUTION
OF ANGLERS E & C, INC.

Pursuant to the pmvisidns of Article 6.06 of the Texas Business Corporstion Act, the
undersigned Texas corporation herehy adopts the following Articles of Dissolution for the purpose
of affecting a voluntary dissolution of such corporation: - _ _

I, Thenameofthe corporation is ANGLERS E & C, INC. (the "Corporation".

2. Thenames and respective addresses of the officers of the Corporation are as follows:

2 fr e m—— = -

NAMES ‘OFFICE ADDRESS g
. 2
' Gerald L. Tumer, Jr. President 2510 Lake Garden Court |
' Kingwood, Texas 77345 1
C. Ksy Mann Vice President, General 29 Inverness Park Way _ E
Counsel & Secrctary Houston, Texas 77055
: Geld W. Alves  Vioe President 4614 St. Michac!’s Court
' Sugar Land, Texas 77479 3
T
’ .
Dave E. Lockwood  Vice President 2907 Eagle Creek Drive Q
' ‘ Kingwood, Texss 77345 '
JoeNapoli Vice President 6907 Kelsey Rae Court
Houston, Texas 77069
Jack Dill ' Viee Pmideﬁt 2811 Timber Country Way
' ‘ Kingwood, Texas 77343
Clark Bailey Vice President . 3175 Lenox Park Drive
Memphis, Tennessee 38115
Honey Ashworth Treaﬁ:rcr o 11763 Cawdor Way

Houston, Texas 77024

3. 'Ihemncsand respective addresses of the Monoruucmuionmm follows:
NAME  ADDRESS

4 9L d GLSO6LI98Y ON/BODL IS/GL-BU 00.ZLY (@) E6EE-9P9-ELL Ye4 TVOET LK MOW
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Gerald L. Tumner, Jr. 2510 Lake Gorden Court

Kingwood, Texas 77345
Gerald W, Alves 4614 St. Michasl’s Court
Sugar Land, Texas 77479
- Dave E. Lockwood 2907 Eagle Creek Drive |
’ Kingwood, Texas 77345

4. AwnwcnconsenmdissolveﬂaeCotpmdon,aeopyofwhichlsadeheretoas
Exhibit A, has been signed by all shereholders of the Corporation.

5. Alldcbu,liabiﬁﬁu,nndobligaﬁomofmeCmpmﬁwhncbeenpaid.uﬁxﬁed.or .

dkm&ormcwmmﬁdonmhmmdeprmmuﬁsﬁuimwmmumf

6. meﬂaoﬁbcpmpemaandmafﬁwamomonhawbeendism'bm ,

to its sharcholders according to their respective rights and interests.
IN WITNESS WHEREOF, Anglers E & C, Inc, has caused Articles of Dissolution to

be signed by Gerald L. Turner, Jr, ts President, this30" day of (Ug40blr -~ 2000,

Lt

By Arard B

- Gerald L. Tumer, Jr. i
President

d 915961798Y 'ON/40:91°15/01:91 00.21 % (a3m)
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EXHIBIT A

ACTION OF THE SHAREHOLDERS OF
ANGLERS E & C, INC.
TAKEN BY WRITTEN CONSENT .
IN LIEU OF A MEETING

The undetsigned, being all of the shareholders of Anglers E & C, Ine., a corparation
organized pursuant to the Texas Business Corporation Act (the “Corporation™), hercby resolve,

" pursuant to Article 6.02 Texas Buginess Corporation Act, that the Corporation be dissolved and that

its Officers be, and hereby are, authorized and directed, to do, or cause to be done, 2!l acts, and to
exmncmdocmmnmduﬂwcomomsw.asmybemeemmdwnbuweﬁ‘eaﬂm

voluntary dissolution of the Corporation.
lnmm dbmdemynddmwmbamwmddmwnmwmbeduly
executed on thed0"” o }g; 2000. ‘
Houston 4400) v2
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- TEXAS COMPTROLLER oF PuBLiC ACCOUNTS

CAROLE KEETON RYLANDER - COMPTROLLER ¢ AUSTIN, TEXAS 78774

3

October 05, 2000

ANGLERS E & C INC
1990 POST 0AK BLVD STE 200
HOUSTON TX 77056-3817

W G ks peed g 19T TR

CERTIFI CATE OF ACCOUNT STATUS
THE STATE OF TEXAS
COUNTY OF TRAVIS
I, Carcle Keeton Rylander, Comptroller of Public Accounts of the State of Texas,
DO HEREBY CERTIFY that according to the records of this office

ANGLERS E & C INC

is out Of business, that all required reports for taxes aaministered by the
Comptroller have been filed ana that taxes due on those reports have been paid. ' 5
This certificate may be used for the purpose of dissolution, conversion, merger, ﬁ
or withdrawal with the Texas Secretary of State. This certificate is valid &

through December 31, 2000.

GIVEN UNDER MY HAND AND

. S8EAL OF OFFICE in the

City of Austin, this
. 5th Aay of Qctober, 2000 A D.

CAROLE KEETON RYLANDER
Comptroller of Pubiic Accounts

Taxpayer number: 1-76-0204338-6 : ’ v
File number: 01019471-00 RECEIVED

Form 05-305 (Flev 5-90/10) | OCT 16 2000
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